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INTERSTATE GOMMERGE COMMISSIN®

INTERIM LEASE OF RATLROAD
EQUIPMENT

among

TEXAS, OKLAHOMA & EASTERN RATLROAD COMPANWY
LESSEE

WEYERHAEUSER COMPANY

GUARANTOR
and

BANKERS TRUST COMPANY,
: - as Trustee

LESSOR

dated as of April 1, 1971




THIS INTERIM LEASDH dated as of April 1, 1971,
emong TEXAS, OKLAHOMA & TRASTERN RATILKOAD COMPANY, an
Oklahoma corporation (herein called the "Lessce'),
UEYERHAZUSER COMPANY, a Vaeghington corporation (herein
called the "Guarantor"'"), the owner of all the capital stock
of Lesgee, and BANKERS TRUST COMPANY, as trustee (herein
called the "Lessor") under an Interim Trust A~reement
dated the date hereof (herein called the "Interim Trust

Agr reement’ ), substentially in the form of Annex A herecto,
etween Industrial Leasing Cerporation, a Rhwede Island
corporation (herein called¢ the "Benericial Owner™) and

said trustee,
WITNESSETH :

WHEREAS, subject to the Interim Conditional Sale
Agreement between General Motors Corporation, a Delaware
corporation (herein called the "Manufacturer"), and the
. )

Lessor dated the date hereoi (herein called the "Interim

A

Conditional Sale Agreement'), substontially in the Torm

of Exhibit II to the Intocrim Trust Sreement, the Lessor has

acoulred one Model GPUO Dicsel Rleciric Genersl Purpose Loco-

motive with Lessee's road number D- 12 (the "Unit"); and

WHEREAS, the porties herelo contemplate that

prior to June 1, 1971 certain documents relating to the
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Tinancing cf the Unit shall nhave been entered into, among

p

wnich shall be a Lease of Railrozd Eguinment covering the

Unit and cther ralilroad equiosment which shall succeed and

replace or result from an amendnent to this Lease; and
WHEREAS, the Lessce, the Guarantor and the

-

icial Cwner under the Interim Trust Agreement desire

]

that until such date or until such further agreements shall
have been entered intoe the Lessee shall lease said Unit

upon the terms and conditions herein set forth;

HCW, THEREZORE, in consideration of the premises
and the nutual agrecments herein contained, the parties
hereto agree as follows:

1. LEASE O0F THE UIIIT AND ACCEPTARCE BY LESSEE.

+

Subject to the conditions precedent in the immediately

following senternce, the Lessor hereby leases tc the Lessee,

n

and the Lessee hereby leases from the Lessor, the Unit. The

jfo]

arties hereto agrce that Lhe execution and delivery of the
Certificate of Acceptance referred to in Section 5 of the In-
terim Conditional Sale Agreement by an agent of the Lessee
shall constitute acceptance by the Lessee of the Unit leased
hereby and that the execution and delivery of such Certifi-
cate 1s a condition pnrecedent to the effectiveness of this
Lease.

2. TERM. The tecrm of this Lease shall commence
on the date hereof and shall continue until the earlier of

(1) 5 days beyond the date upon which the Lessor shall have

given written notice to the Lessee that the Lessor
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desirves to terminate this Lease or (ii) June 1, 1971.

3. RENT. Subject to such subsequent adjust-
nent as may be mutually agreed upon by the parties hereto,
the aggregate rent payable for the Unit throughout the
term of this Lease shall be $100.00, payable to the Lessor on
the inal day of the term hereof. Any payment of the fore-
going reat shall be credited againgt eny rent due to oo

Lessor from the Lessee for the Unit unde any amendment here-

m

to or eny subsequent iease between the Lessor and the Lesceec
covering the Unit which by its terms requires the payment

of rent for any period including the term hereof.

4., THE INTERIM CONDITIONAL SALE AGRERME NT.  On
the date of the execution and delivery of this Lease, the
Lesgor has purchased the Unit pursuant to the Interim
Concditional Sale Agrecement with the Mar nufacturer, it being
specifically agreed to by the Lessgee that all of the interests
©f the Lessee in and to the Unit are subject %o and subordi-
nate in all respects to all of the right, title and in-
terest of the Menufecturer in and to the Unit under the

Interim Conditional Sale Lgreement.,
(]

5. LESSEE'S UBLIGATION T0 PURCHASE UNDLK CERTAIN
CIRCUMSTANCES. If upon the final day of the term of this
Lease the parties hereto shall not have entered into perm-

anent financing arrangements with respect to the Unit and

other railroad equipment (including two diesel locomotives
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ubstantially similar {o the Unit) as contemplated by this
Leage, the Interim Trust Agreement and the Interim Condi -
tional Sale Agreement, the Lessee agrees uncondiitionally

to purchase and the Legsor agrees to sell, the Unit on

the next succeeding business day. The purchase price

shall be in an amount equal to the Cwner's Cost (used herein
as that term is defined in the Interim Conditional Sale
Agreement). Upon such payment the Lessor shali deliver to the
Legssee a bill of sale without repregsentations or warran-
ties of any kind, The full amount of the Ouner's Cost

shall be pald directly to the MHanufacturer, for the account
of the Lesgor as a credit against any amounts owing from the
Lessor to the Moanufacturer under the Interim Conditional Sale
Agreement.

6. INDEMHNIFICATION AKD EXPENSES.

(a) General Indemnity. The Lessee agrees, whether

or not any of the transactions contemplated hereby shall
be consummated, to assume liability for, and does hereby
indemnify, protect, sgave and kéep harmless the Lessor,

the Reneficial Owner and the Trust Estate (used herein as
that term is defined in the Interim Trust Agreement) and
their respective successors, assigns, agents and servants,
from and against, any and all liabilities, obligations,
losses, damages, penalties, claims, actions, suaits, costs,
expenses and disbursements, including legal fees and ex-
penses, of whatsoever kind and nature, imposed on, incurred
by or asserted against the 1essor, the Trust Estate or the

Beneficial Owner or any of their rcepeciive successors,

assigns, apgenls and scrvants, in any way




relating to or arising out of this Lease, the Interim

Trust Agreement, or the action or inaction of the Legsor =

U

trustee thercunder, or the menufacture, purchase, ac-

ceptance or rejection under the Interim Conditional Sale
Agreement, ownership, delivery, lease, possession, use,
operation, ccndition, damage, destruction, loss, sale to

or by the Lecsor, return or other dispositicn of the Unit
(including, without limitatlon, latent and other defects,

whether or not discoverable by the Lesszor or the Lessee, and any
claim for petent, trademark or copyright infringement),

exceot only that the Lessee shall not be required to indemnify the
Lessor, the Trust Estate or the Beneficial Owner or their
respective successors, assigns, egents and servants, for

loss or Jliability in respect of the Unit arising from
acts or events resulting from the wilful misconduct or
gross negligence of the varty otherwise to be indemnified
hereunder. If any party hereto shall have knowledge
of any claim or liability hereby indemnified against, it
shall give prompt written notice thereof to the other
party.

(b) Particular Indemnity. Without limitation

of Section €(a) hereof, the Lessee agrees: (1) to pay the
fees and disbursements of the Lessor as trustec under the

Trust Agreement throughout the term hercof ard (i1) to

pay all of the costs and expenses incurred by the Lessor and




the Beneficial Owner, or any counsel acting on their
bebalf, in connectlion with the preparation, execution

and delivery of this Lease, the Interim Conditional Sale
Agrecement or the Interim Trust Agreement or sny walvers
with respect thereto. Upon payment in full ty the Lessee

rthe Guaranitocr of any indemnitles contain in Ssection

O
O
o

c(a) or 6(b) hereof, 1t shall be subrogated to any
rights of the individual or corporetion indernified in
respect of the matter against which indemnity has been

given, The indemnities in favor of the Lessor under

3

Sections 6(a) and 6(b) shall inure to the benefit of the

Lessor in its capacity as such and as trustee under the
Interim Trust Agreement. The Lesseels cobligations under Sec-
tions €(a) and O(b) shall be that of primary obligor ir-
respective of whether the individual or corporation indemni-
fied shall also be indemnified with rezpect to the same
matter under the Interim Trust Agreement or tie Tnterim
Conditional Sale Agreement.

see agress to pay, and to

o

fa

(c) Taxes. The Le:
indemnify and hold the Lessor and the Beneficial Cwner harrless
from, all license and registration fees and all sales,
use, personal property end other taxes, levies, imposts,
duties, charges or withholdings of any nature (togethef
with any penalties, fines or interest thereon) arising
at any time prior to or during the termthe Unit is
leased hereunder, or upon the return of such Uait tothe
Lessor, and imposed against the Lessor, the Beneficial Owner or
the Trust Estate or otherwise, by ény federal, state or
local government or taxing authority upon or with respect

to such Unit or upon the purchase, ownership, delivery,




"
leasing, possession, use, operation, return or other dis-
position thereof, or upon the rentals, receipts or esrnings
arising therefrom or upon or with respect to this Lease,
the Interin Trust Agreement and the propertics of the Lessor
covered thereby, the Trust Estate, the Inter’m Conditional
Sale Agreement or upon the iﬁcomé br other procceds received

with respect to the’property held in trust by <the Lecsor
under the Interim Trust Agreement (excluding, however, fe
taxes on or measured by, the net income of the DBeneficial
Owner and taxes, fees or cther charges of any other jurisdic-
tion which are based on, or measured by, the net income of
the Beneficial Cwner and (1) imposged by the Jurisdiction in
which tne principal office of the Benellcilal Ouner ig located

ion in which the Bene-~

ot

or (ii) imposed by any otner jurisdic
ficial Owner is subject to taxes, fees or other charges as

the result of businessg or transactions unrelated to this Lease
and excluding eny taxes on or measured by any fees or compen-
sation received by the Lessor for services rendered in connection
with the transactions contemplated hercby) unlzss and to the
extent only that any such tax, levy, impost, daty, charge or
withholding is beiny contested by the Lessee i1 good faith and

il

by appropriate proceedings and the nonpayment thereof does not,

~ - PR

in the opinion of the Lessor, adversely affect tﬁé title,
property or rights of the Lessor hercunder or under the Interim
Conditional Sale Agreement. In case any report or return

is required to be made with respect to any obligation of the
Lessee under this Section 6(c) or arising out of this

Section 6(c), the Lessee will either make such report or

return in such manner as will show the interests of the ILessor
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report or return tothe Teecor and the Manufacturer ar will notify
the Lescor wnd the Msnuiscturer of sueh reguirement end make such
report or return in such manner as shall be gatigfactory

1

to the Lecsqr an  the Nancfacturer.

V-

(d) Continuin~ Indemnity. All the indemnities

contained in paragraphs (a), (b) and (c) of this Scctica O
shall continue in full force and effect in accordance
with their terms notwithstanding the expiration or other

o~

terminstion of thig Lease and are exores sly made for the

0,
[
5
(@)

benefit of, and shall be enforceable by, the j.ecsor an:

Beneficial Owner; provided, however, that if at or nrior
5 kY 5 3 h
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to the expiration of this Lezse the parties hereto chall

1y

have entered into permanent financing arrangements with
respect to the Unit and other railroad eguipment as con-
templated by this Interim Lease, the Interim Trust Agree-
ment and the Interim Conditional Sale Agreement, all of

the aforementioned indemnities shall thereupon cease

. LESBEE'S OBLIGATICHS UNCONDITIONAL. The Lessece
agrees to pay amounts owing hereunder on the due date
therecof in immediately available funds to the Leesor at its
address set forth in Section 10 hereof or to such other
person at such other address as may be herein designated or
from time to time designated by the Lessor in writing; end the lescsee
hereby agrees that its obligation to pay such amounts shall
be absolute and unconditional under all circumstances, in-
cluding, without limitation, the following circumstances:
(1) any setoff, counterclaim, recoupment, defcnse or other

right whichthe Lessee may have against the Lessor, eny geller or
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menufacturer of any Unit or anyone else for any reason
whateoever; (11) any defect in the condition, design,
operaztion or fitness for use of any Unit or the exlstence

of any llens, encumbrances or rights of others whatsoever
with respect to such Units, whether or not resulting from
claims ezgainst the Lessor not related to the ownershin of such
Units; (1ii) any damage to or loss or destruction of any

Unit or any interruption or cessation in the uge or pos-

session thereofl by the Lescee for any rea

e
92}
.y
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Thatzoever; (iv)
any inegolvency, bankruptcy, reorganization or similar pro-
ceedings by or against the Lessee; or (v) any other event or
circumstances whatsoever, whether or not similar to any

of the foregoing. To the extent permitied by applicable

law, the Lessee hercby waives any and all rights which it may
now have or which at any time hercafter may be conferred
upon it, by statute or otherwise, to terminate, cancel,

quit or surrender the lease of the Unit except in accord-
ance with the express terms hereof. If for any reason
whatsoever this Lease shall be terminated in whole or in
part by operation of law or otherwise except as specifically
provided herein or shall be disaffirmed by any trustee or
recelver for the Lessee or the Lessor, the Lessee nonetheless are
to pay to the Lessor an amount equal to such amounts atvthe

time such amounts would have become due and payable in




10
accordance witn the tcrms hereof had this Lecse not been
termineted or digoffirmed in whole or in part. Fach payment
made by the Lesegee or the Guarantor hereuvndoer shall be final
and the Lessce will net scek to veocover all or any part of such
payment from the Lescor for any rezson whabeoever,

8. OBLICATIONS OF GUARANTOR. The Guarantor,
for value reccived, hercby unconditionally and irrevocably
guarantees to the Lesgor by endorsement (tnrcugh its execu-
ticn hereof) the due and punctual payment of the Owner's
Cost payable pursusnt to Section 5 hereof, the due and
punctual pavment of all sums payable by the Lecgsgee and the
due and punctual perforimance of all other oblig
the Lessee under this Leace when due, whether by declaration
or otherwise, strictly in accordance with the terms of this
Leasge and in case any such payments or obligations are not
so made or performed the Guarantor agrees punctually to pay
or perform the same,

The Guarantor hereby agrees that its obligations
hereunder shall be absolute and unconditional under all cir-
cumstances, including, without limitation, the follo owing
circumstances: (a) any cetoif, counterclaim, recoupment,

defense or other right which Lessee may have against the Lessor,

the Manufacturer or anyone else for any reason whatsoever;
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(b) any defeet in the eccndition, desizn, opcration or
fitness for use oi the Unit or the existence of any

liens, encumbrances or rights of others whatsoever with
recpect to the Unltl, whether or not resulting from

claims apgainst the Lescor not related to the ovmerchip of
the Unit; (c¢) any damage to or loss or destruction of

the Unit or any interruntion or cessation in +the use or
pogsessgion thereol by the Lescee Tor any resson whiatsoover;
(d) eny insclvency, banxruntey, reorganization or similar
proceedings by or against the Lesgee; (e} the taxing by the
Lessor of any steps to enforce any of its rights or
remedies under tinis Lease against the Lessee or the Unit;
(f) the invalidity, illegality or unenforceability of

this Lease or the disaffirmance thercof in any insolvency,
bankruptcy or reorganization proceeding relating to the
Lessee; (g) the existence of any law, regulation or

decree now or hereafter in effect which might cause or
permit to be invoked any alteration in the tine, amount,
manner of payment or performance of any of the Lessee's obli-
gations under this Lease; or (h) any other event or cir-
cumstances whatsoever, whether or not similar to the
foregoing. This guaranty shall continue to bz effective

or be reinstated, as the case may be, if at any time




peyment or performance of any of the Lessee’y obligations

srea
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under this Leage 1g rescinded or muast otherwise be res
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or returned by the the insolvency, bankruotecy or

reorganizaticn of the Leseee, oy otheriise, @1l as thouszh such
payment or performznce had not occurred. The Cuarantor

wailves any requirement of diligence or prompiness on the

4 - 1 T - Bt N T P TR e N VA ~ PV o o~ ovra ey o ~r
part of the ILassor in rarllng cemend, commenclng suit oy exer-

cising anyv other iegnt or remedy under this Lease or other-
wige and any right to reculire the Lessor to exercise any right

or remecdy against the Lesscee or the Unit prior (o enforcing any

right ol the Tessor apainst the undersigrned hereunder.

9. IDENTIFICATIOCN. The Lessee, alt its own ex-

pense, will cause tnhe Unit to be kept numbered with the

[o))

road number with respect thereto and will keep and main-
tain, plainly, distinctly, permancntly and conspicuously
marked on each side of such Unit, in letters not less than
one inch in height, the following words:

"LEASED TO TEXAS, OXLAHCHMA & EASTERN
RALL\OQD COMPANY BY BARKEIRS TRUST COM
PANY, AS OVHER-TRUSTLE, AID SUBJECY TO
A 3”“URL”” INTEREST RECORDED WITH THE
I.C.C.

")
.
=%
e
)




or other appropriate words designated by the Lessor, with
appropriate changes thereof and additicns thereto as from
time to time may be required by law in order to protect
the title of the Lessor or the Manufacturer to such Unit
and the rights of the Lessor under this Lease and of the
Manufacturer under the Interim Conditional Szle Agreement.
The Lessee will not place the Unit in operation or exercise
any contrcl or domirnion over the same until cuch name and/or
words shall have been so marked on both sides thereof and
will replace promptly sny such names and worcd or words
which may be removed, defaced or destroyed. The Lecsee
will not change the identifying number of the Unit excent
in accordance with a staterient of new identifying numberé
to be substituted therefor, which statement previously shall
have been filed with the Manufacturer and the Lessor by the
Lessee and filed, recorded or deposited in all public of-
fices where this Lease will have been filed, recorded or
deposited. The cost of marking all such numbers, names
and word or words shall be borne by the Lessee.

Except as above provided, the Lessee will not
allow the name of any person, association or corporation
to be placed on the Unit as a designation that might be

interpreted as a claim of ownership; provided, however,

that the Lessee may cause the Unit to be lettered with

the names, initials or other insignia customarily used
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ohe Lessec or its sifillates on raillroad cquinment used

[
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y them of the came or 2 cimilar type
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dentiflcation of tnelr rights to use the Unit as permitted

uander tnis Lease,

10. PRICORDING; FURTIER ASSURANCES. Prior to

the delivery and acceptance hereunder of the Unit. the
J j]

Lescee hag cauced the Interim Condlitional

L e S - e RPN A -1 PR
ale fAgreement to be filed and recorded witn the

vce Commicsion in gccordance with
T T Y N o Ry v e e o [
Section ZCc of the Interstate Comnmerce Act. The

Lessee will from time to time don and pericrm any act
J

and willl execute, acunowledpe, deliver, file, register,
record and deposit (and will refile, reregister, rerccord

or redeposlt whenever reguired) any end all further
instruments requircd by law or reasonsbly requested by
the Lesgsor Tor the purpose of oroper protection, to the
satlsfaction of the Lessor, of the Manufactursr's and

the Lessor's resocctiv

o}

interests in the Unit, or for the

(95}

Y

purpose of carrying oul the intention of {his Lease and

the Interim Conditinnal Sal

@

Agreement; and the Lescsee

will promptly furnish to the Menufacturer and the Lessor
evidences of all such filing, recording or dennsiting,
and an opinion or opinions of counsel for the Lessee with

regspect thereto satisfactory to the Manufacturer and the

Lessor. All of the foregoing shall be at the Tessee's

expenge.

_——-—
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docunmentation relabing thereto reascnably satlisfactory to the
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mente.

12. NOTICES., All notices hercunder shall be in

writing and shall beconme effective when deposited in the

3

United States certiiied mzil, first-class postage prepaid,

addressed as follows: if to the Lessor, at 16 Wall Street,
New York, New York 10015, Attention: Corporatc Trust Divi-
sion; 1 to the lLessee, at lot Springs, Arkensas, Attention:
Mr. W. C. Scuthard 3 i to the Guarantor, al Tacoma,
Washington Q3401 , Attention:lr. C. W. Ramey; or addressed

1

to any party at such other address as such party shall

-

from time to time designate in writing to the other party.

13. EXECUTIOLN IN COUNTERPARTS. This Lease may be
executed by the parties hereto in several separate counter-
parts, each of which when so executed shall be deemed to be
an original, and in each case such counterparts together

shall constitute but one and the same instrument.

14, MISCEILANEOUS. Any provision of wthis Leacs

¥ .



which is pronibited or unenforceable in any Jurlsdiction
shall, as to such Juricdiction, be inelfective to the ex-
tent of such prohibition or unenforceabiliiy without in-
validating the remaining provisions hereof, and any such
prohibition or unenforceability in any Jurisdiction shall
not invalidate or render unenforceable such provision in
any other juriedicticn. To the extent permitsed by appli-

cable law the Lossee hereby wolves any provigion of law which

renders any provision hereof pronhibited or unenforceable
in any vespoot., o term or provision of thig Lease may

be chenged, walved, dischavaged or terminated orally, but

only by an instrument in writing signed by the party againsat

o

4

wnich the enforcement of the change, waiver, discharge or
termination is sought; and any waiver of the =Zerms hereof
shall be effective only in the spccific inctance and for
the specific purpose given. This Lease shall conotitute
an agreement of lease, and nothing herein shall be con-
strued as conveying to the Leccee any right, title or interect
in any Unlt excent as a lessee only. The captions in
this Lease are for convenience of reference caly and
shall not define or limit any of the terms or provisions
hereor. This Lease shall in all respecis be zoverned

by, and construed in accordance with, the laws of

the State of New York, including all matters of construc-

tion, validity and performance, provided, however, that

the parties shall be entitled to all rights conferred by

Section 20c of the Interstate Commerce Act, such additional
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rights arising out of the filing, recording ov deposi-
tlion hereof and of any cssignment hoerect or oat of the

reing on the Unit as shall he conferred by the lavws
of the geveral jurisdictions in which this Zegase or any
coment hercof shall be filed, recorded or denogited

ind any and all rights arising out of the marking of

- COOIOYTH QYT MTTTOM T T T - 2 T
De SUCCESSOE TRUSTEN, Ine Ilessee agree tnet in

73

the cas

(

e of the appointment of ony successor Trustee pur-
suant to the terms of thes Interim Trust Agrecment, such
successor Trustee shall, uncon written notice by such suc-
cessor Truchee to the Leossee, succeed to 21l the rignts, powers
and title of the Lecsor hercunder end shell bz deemed to be the
Lesgor and the owner of the Unit for all purroses hereof,
without the nccessity of any consent or apprcval by the Lessece
and without in any way altering the terms of this Lease

or the Lessee's obligelicng hereunder. One gich anpolntment
and designation of the successor Trustee chall not exhaust

the right to appoint and designate further succescor bLrustees

A

pursuant to the Interiy: Trust Agreement, but such right

may be exercised repeatedly as long as this TLease shall

(PR}

be in effect.

IN WITRESS WHEREOF, the Lessor, the Lessce and the

Guarantor have caused this Agrcement to be duly executed
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by theilr respective officers or representatives thereunto

duly authorized as of the day and year first above written.

TEXAS, OKLAHOMA & EASTERN
RATLROAD COMPAIY

\ ,‘\
By kg PEATNNL ‘z\.\_\gww
Attorney-ir.-Fac

WEYERHAEUSER CCMPANY

/ - e
; j/ ’ e C Ve i
By // / - . . e .1/ c 7 //, i ) //
Attorney-~ir.-Fact

BANKERS TRUST COMPANY,
as Trustee

VICE PRESIDENY
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STATE OF NEW YORK
COUNTY OF NEW YORK)

On this fﬁ;ﬁay of April, 1971, before me
personally appeared Charles W. Ramey, Jr,,to me
personally known, who being by me duly sworn, says that he
is the Attorney-in-Fact of Texas, Oklahoma & Iastern Railroad
Company, that the seal affixed to the foregoing instrument'
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument, was the

free act and deed of said corporation.

Tl T
/Notary Public

[SEAL] Notary Px.;‘_i

LT New York
No.
Quatficd in N _ V.L?Ur}ty ﬂ
My commission expires Corr = niooriienin 19
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STATE OF NEW YORK
SS.:
COUNTY OF NEW YORK)

X

On this \u/day of April, 1971, before
me personally appeared Alan P. Vandevert, to me
- personally known, who being by me duly sworn, says that he
is the Attorney-in-Fact of Weyerhaeuser Company, that B
the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors, and he acknolledged that the execu-

tion of the foregoing instrument was the free act and deed

of said corporation.

4

N

Rl g NN
" Notary Public

N County
paificd o iy v . Y
Cor(x)mv:cvxon £xpires wisch 30, 149 T
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STATE OF NEW YORK
58,2
COUNTY OF NEW YORK

on this o ° day of April, 1971, before me

personally appeared WIHYWN-3-5
personally known, who being by me duly sworn, says that

}

.. E, M.LMFEZ ) to me

he is a Vice President of Bankers Trust Company, that
the seal affixed to the foregoing instrument is the
corporate seal of sald corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, andlhe acknowledged
that the execution of the foregoing instrument was the

free act and deed of said corporation.

‘ j7 : - ST
v, 0 > drpnrr—
Notary Public

MARICH B i
Notary Public, Siate of New York
[SEAL] . Ko. 31-5120913
Qualified in New ‘ork County
Cnmmission Expires ifarch 30, 1917 <

j ,..) s
My commission expires/L£¢44;% 3%5//72A3




ANNEX A TO
INTERIM LEASE OF
RAILROAD EQUIPMENT

INTERIM TRUST AGREEMENT
between
INDUSTRIAL LEASING CORPORATION
and‘

BANKERS TRUST COMPANY,
~as Trustee

dated as of April 1, 1971




This INTERIM TRUST AGREEMENT daﬁed as of April 1,
1971 between BANKERS TRUST COMPANY, a New York banking
corporation (herein called the ”Trustee”), ard INDUSTRIAL
LEASING CORPORATION, a Rhode Island corporation (herein

called the "Beneficial Owner"),

WITNESSETH

WHEREAS, the pérties hereto desire to enter
upon the trusts herein set forth as part of an interim
financing of certain railroad equipment and contemplate
that prior to June 1, 1971 certain documents relating to
the permanent financing of sald railroad equipment will
have been entered into, among which shall be a Trust
Agreement which shall succeed and replace, or result from
an amendment to, this Interim Trust Agreement;

NOW, THEREFORE, in consideration o3 the premises

and the mutual agreements herein contained the parties

hereto agree as follows:




ARTICLE I
DEFINITIONS
SECTION 1.01. TFor all purposes of this Agreement
the following terms shall have the'fpllowing meanings (such
definitions to be equally applicable to both the singular
and plural forms of the terms defined):

(a) '"Assignment and Assumption" shall mean that
certain Purchase Contract Assgignment and Assumption
between DeQueen & Eastern Railroad Company and the
Trustee and the Consent and Agreement of the Manu-
facturer annexed theretc, both to be executed the
date hereof and delivered by the respective parties
thereto concurrently with the execution and delivery
of this Agreement,in substantially the form of Exhibit
I hereto,.

(b) ‘"Guarantor" shall mean Weyerhaeuser Company,

a Washington corporation, as Guarantor under the In-
terim Lease and under the Interim Conditional Sale
Agreement,

(c) "Interim Conditional Sale Agreement" shall
mean that certain Interim Conditional Sale Agreement to be
dated as of the date hereof and to be executed énd de- |
‘ii§erédv£y the Manufacturer, the Gﬁafaﬁcor ahd fﬁe Tfusﬁéé;

‘as vendee,in substantially the form of Exhibit 11

hereto concurrently with the execution and delivery
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of this Agrecment, as said Interim Conditional Sale
Agreement may from time to time be supplemented or
amended, or the terms thereof waived or modified,
to the extent permitted by, and in accordance with,
the terms of this Agreement. )

(d) "Interim Lease" shall mean that certain
Interim Lease of Railroad Eéuipment to be dated es of
the date hereof and to be entered into by the Trustee,
the Guarantor and the lLecssee in substantially the form
of Exhibit IIT hereto concurrently with the execution
and delivery of this Agreement, as said Interim Leace
of Railroad Eqguiprment may from time to time be sup-
plemented or amended, or the terms thereof waived or
modified, to the extent permitted by, anrd in sccordance
with, the terms of this Agreement.

(e) "Lessee" shall mean the Texas, Oklahoma &

Eastern Railroad Company, an Oklahoma corporation.

(f) "Trust Estate" shall mean all estate, right,
title and interest of the Trustee in and to the Unit,
the Interim Conditional Sale Agreement and the Interim Lease,
including, without limitation, (i) all amounts of
rentals, indemnity or other payments of any kind for
or with respect tc the Unit, (ii) all right, title
and interest in and to the Unit accruing to the
Trustee after the payment in full of the Owner's

Cost, and (iii) any and all payments or proceeds

received by the Trustee after the termination of the
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Interim Lease with respect to the Unit &g the result
of the sale, lease or other disposition thereof.
SECTION 1.02. For all purposes of this Agree-
ment the following terms shall have the meanings de-
fined in the Interim Conditlonal Sale Agreement:
"Certificate of Acceptance", "Manufacturer',

"Owner's Cost" and "Unit'.

ARTICLE II
AUTHORITY TO EXECUTE THE INTERIM CONDITIONAL
SALE AGREEMENT ARD THL 1hNTERIM LEASE;
DECLARATION OF TRUST

SECTICN 2.01. The Beneficilal Owner hereby au-
thorizes and directs the Trustee to execute and deliver
the Assignment and Assumption, the Interim Conditional Sale
Agreement and the Interim Lease and, subject to the terms
of this Agreement, to exercilse the rights and perform the
duties of the agsignee under the Assignment and Assumption,
the vendee under the Interim Conditional Sale Agreement and
the lessor under the Interim Lease.

SECTION 2.02., The Trustee hereby declares that
it will hold the Trust Estate upon the trusts hereinafter
set forth for the use and benefit of the Beneficial Owner

in accordance with the terms of this Agreement.

ARTICLE III

ACCEPTANCE AND DELIVERY OF-UNIT; PAYMENT

SECTION 3.01. The Beneficial Owner hereby au-




thorizeg and directs the Trustee to, and the Trustee agrees

that it will, perform and observe all the terms and provisions
of the Interim Conditional Sale Agreement and the Tnterim

Lease and authorize a representative of the Trustee (who may

be an agent of the Lessee) to execute a Certificate of
Acceptance for the Unit on the date of delivery thereof pursuant
to Article 1 of the Interim Conditional Sale Agreement. The
Trustee and the Rencficial Owner agrece that the Beneficial

Owner chall have no obligation hereunder to pay to the Trustee

all or any portion of the Owner's Cost.

ARTICLE IV
RECEIPT, DISTRIBUTICI AND APPLICATION
O INCCME FROM THIE TRUST ESTATE
SECTION 4.01. The Trustee shall apply eny payment
of (i) rent for the Unit or (ii) the Cwner's Cost resulting
from the purchase by the Lessee 0of the Unit as provided in
Section 5 of the Interim Lease received by the Trustee,
whether from the Lessee or the Guarantor, as follows:
(a) Prior to payment in full of the Owner's Cost
under the Interim Conditlonal Sale Agreement, the
amount of any such payment received for the Unit equal
to the lesser of (1) the amount of such payment, or
(i1) the amount payable under the Interim Conditional
Sale Agreement in respect of the Owner's Cost shall upon
receipt be distributed by the Trustee to the Manufacturer

in discharge of the Trustee's obligations under and pur-

suant to the Interim Conditional Sale Agreement; and




(b) All amounts remaining after payment in full
of the Owner's Cost in accordance with subsection (a)
above shall be applied by the Trustee, first, to the
reimbursement of the Trustee for all expenses not
reimbursed under this Agreement, the Interim Lease or
otherwise, and, second, any sums remain:ng thereafter
shall be distributed to the Beneficial Owner,

SECTION 4.,02. All payments at anv time received
by the Trustee from or on behalf of the Lessee pursuant to the
Lessee'!s indernities contained in Section 6 of the Interim Leasec
shall be applied, first, to any tax or other cost or expense
incurred or loss suffered by the Trustee, and, second, to the
Beneficial Owner,

SECTION 4.03., Any payments received by the Trustee,
other than those referred to in the previous Sections of this
Article, for which provision as to the application thereof
is made in the Interim Lease shall be applied to the purpose
for which such payment was made in accordance with the
terms of the Interim Lease; and any payments receilved
by the Trustee for which no provision as to <he application
thereof is made in the Interim Lease or in —“his Article IV
shall be retained as part of the Trust Estate and, shall,

to the extent such payments are not required to discharge

the Trustee's obligations under and pursuant to the Interim




Conditional Sale Agreement, upon termination of this Agree-
ment and the trusts created hereby, be distributed in ac-

cordance with the terms of Section 4,04 hereof.

SECTION 4,04, Except as otherwise provided in
Section 4,02 and the first clause of 4.03 hereof moneys
remaining as part of the Trust Estate after payment in full
of the Owner's Cost, shall be applied, first, to the reim-
burgsement of the Trustee for any expenses not reimbursed
under this Agreement, the Interim Lease or otherwise and,
second, any balance remaining thereafter shall be distribu-
ted to the Beneficial Owner.

SECTION 4,05. The Trustee shall make distribu-
tions to be made by the Trustee to (a) the Beneficial Owner
pursuant to this Article IV at the office of the Beneficial
Owner at 111 Westminster Street, Providence, Rhode Island
02903 and (b) the Manufacturer pursuant to this Article IV
in the manner specified in the Interim Conditional Sale

Agreement,

ARTICLE V

DUTIES OF THE TRUSTEE

SECTION 5.01, Subject in all respects to the

terms and provisions of the Assignment and Assumption, the




Interim Conditional Sale Agreecment and the Interim Lease

and the rights of the Manufacturer and the Lezssee, re-
spectively., thercunder, and subject further to the terms

of Section 5.02 nhereof, upcn the written request st any

time and from time to time of the Beneficial Owner, the
Trustee will take such of the followling action as may be
specified in such requect:; (i) give such notice or direction

or exercice such right or power under the Asgignment and
Assumption, the Interim Lease or the Interim Conagiticnal

y)

Sale Agreement with respect thereto or to the Unit, in-
cluding, without limitation, the rignt to transfer, assign,
ricdify or convey the Trustee's interest in the Assignment
and Assumption, the Interim Conditional Sale Agreement,

the Interim Lease or the Unit, as shall be specified in
such request; and (1ii) after the expiration cr earlier ter-
mination of the Interim Lease with respect tc the Unit,
convey all of the Trustee's right, title and interest in
and to such Unit for such amount, on such terms and to such
purchaser or purchasers as shall be designated in such

request, or retain, lease or otherwise dispose of such

Unit as shall be designated in such reouest.

SECTION 5.02. The Trustee shall not be reguired
to take any action under Section 5,01 hereof unless the

Trustee shall have been indemnified by the Beneficial

Owner, in manner and form satisfactory to the Trustee,




against any liability, cost or expense (including counsel
fees) which may be incurred in connection wivh such action,
The Trustee shall not be required to take any action under
section 5,01 hereof, nor shall any other provision of this
Agreement be deemed to imposce a duty on the Trustee to take
any action, 1f the Trustee shall determine, or shall have
been advised by counsel, that such action is likely to re-
sult in perscnal liability or is contrary to the terms of
the Interim Lease, the Interim Conditiocnal Scle Agreement
or 1s otherwise contrary to law.

SECTION 5.03. It i1s agreed that the Trustee
shall have no duty or obligation to manage, control, use,
sell, dispose or otherwise deal with the Unit or any other
part of the Trust Estate, or to otherwise take or refrain
from taking any action under, or in connection with, the
Assignment and Assumption, the Interim Lease, or the Tnterim
Conditional Sale Agreement, except as expressly provided
by the terms of this Agreement or as expressly provided
in written instructions from the Beneficial Owner re-
celved pursuant to the terms of Section 5.01 hereof; and
no implied duties or obligations shall be read into this

Agreement against the Trustec; provided, however, that nothing

contained in this Article V shall limit in any manner (a)

the obligation of the Trustee to perform and observe all of

the terms and provisions with respect to the Vendee
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under the Interim Conditlonal Sale fAgreement or

the Lessor under the Interim Lease or (b) the

obligatione of the Trustee sct forth in Article IV hereof.
SECTION 5.04, The Trustee agrees that it will not

manage, control, use, sell, dispose or otherwlise deal

with the Unit or any other part of the Trust Estate

except (1) as required by the terms of the Interim

Lease, the Interim Conditional Sale Agreement, (1i)

in accerdance with the vowers granted to, or the authority

conferred upon, the Trustee pursuant to this Agrecement,

or (iii) in accordance with written instructions from

the Beneficial Owner pursuant to Section 5.0Ll hereof,

ARTICLE VI
THE TRUSTER
SECTION 6.01. The Trustee accepts the trusts hereby
created and agreesto verform the same but only upon the terms
of this Agreement. The Trustee shall not be answerable or
accountable under any circumstances, except for its own
wilful misconduct or gross negligence,
SECTION €.02. Except in accordance with written
instructions furnished pursuant to Section 5.01 hereof and

without limitation of the generality of Section 5.03 hereof,

the Trustee shall have no duty (1) to see to any recording,
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filing or depositing of the Assignment and Assumption,

the Interim Lease, the Interim Conditicnal Sale Agreement

or of this Agreement, or of any amendments or supplements

thereto or to sec to the maintenance of any such recording

or filing or depositing or to any rerecording, refiling

or redepositing of any therecof, (ii1) to see to any in-

surance on the Unit or tc effect or maintain any such

insurance, (iii) to see to the payment or discharge of

any tax, assessment or other governmental charge or any

lien or encumbrance of any kind owing with resvect to,

assessed or levied against, any part of the Trust Estate, or

(iv) to inspect the Unit at any time or ascertain or inquire

as to the performance or observance of any o the Lessee's

covenants under the Interim ILezve with respect to the Unit.
SECTION ©6.03. The Trustee makes (I.) no representa-

tion or warranty as to the value, condition or fitness for

use of the Unit or as to its title thereto, or any other

representation or warranty with respect to the Unit
whatsoever, and (1i) no representation or warranty, as to
the validity, legality or enforceability of this Agreement,

the Assignment and Assumption, the Interim Lease or the

Interim Conditional Sale Agreement, or as to the cor-

rectness of any statement contained in any thereof.
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SECTION 6,04, No moneys received by the Trustee
hereunder need be segregated in any manner except to the
extent required by low and may be deposited with the Trus-
tee under such general conditions as may be prescribed by
law in the general banking department of the Trustee and

the Trustec shall not be liable for any interest thereon.

- e

SECTION 6.05. The Trustee shall incur no liability
to anyone in acting upon any signature, instrument, notice,
resolution, request, consent, order, certificate, report,
opinion, bond or other document or paper believed by it
to be genuine and believed by it to be signed by the proper
party or parties. The Trustee may accept a copy of a resolu-
tion of the Board of Directors of any corporate party, cer-
tified by the Secretary or an Asgssistant Secretary of said
party, as duly adoonted and in full force and effect, as
conclusive evidence that such regolution has been duly
adopted by said Board and that the same is in full force
and effect. As to any fact or matter the manner of as-
certainment of which 1s not specifically described herein,
the Trustee may for all purposes hereof rely on a certificate,
signed by or on behalf of the party executing the same,
as to such fact or matter, and such certificate shall
constitute full protection to the Trustee for any action

taken or omitted to be taken by it in good faith in re-

liance thereon. In the administration of the trusts here-
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under, the Trustee may execute any of the trusts or powers
hereof and perform 1ts powers and duties hareunder directly
or through other agents or attorneys and may, at the expense
of the Trust Estate, consult with counsel, accountants and
other skilled persons to be selected and émployed by it,

and the Trustee shall not be liable for anything done, suf-
fered or omitted in good faith by it 1in accordance with

the advice or opinion of any such counsel, accountants or
other skilled persons.

SECTION €.C6. 1In accepting the trusts hereby
created, the Trustee acts solely as trustee rereunder and
not in 1ts individual capacity; and all cersons, other
than the Beneficial COuwner, having any claim against the
Trustee by reason of the transactions contemplated hereby
shall look only to the Trust Estate for payment or satis-
faction thereof.

SECTION 6.07. The Trustee shall be entitled
to reasonable compensation for its services hereunder and
the Beneficialvaner agrees to pay same to the extent not
paid by the Lessee pursuant to the provisions of the In-

terim Lease,

ARTICLE VII
INDEMNIFICATION OF TRUSTEE BY THE BENEFICIAL OWNER
SECTION 7.01. The Beneficial Owner hereby agrees,

whether or not any of the transactions contemdlated hereby
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shall be consummated, to assume liability fcr, and does
hereby indemnify, protect, save and keep harmlese the

Trustee, and its succe

93]
#

PR
SOrs

, ag

€8]

igns, legal representatives,

agents and servents, Lrom and egainst any and all lia-

ot

bilities, obligations, logsses, damages, penalties, taxes,

[

P

claims, actliong, suvuits, costs, expenses and disbursements,

-
r

including legal fees and expences, of whatsoever xind and
nature imvosed on, incurred by or asserted against the
Trustee or its succeggors, asgsigne, legal representatives,
agents and servants (whether or not also indsmnified against
by the Lessee under the Interim Leage or algo indemnified
against by the lManufacturer or any other person) in any

way relating to or arising out of this Agreecment, the
Assignment and Assumption, the Interim Leasge, the Interim
Conditional Sale Agreement, or the verformance or
enforcement of any of the terms cof any thereof, or in

P

any way relating to or arilsing out of the manufacture,
purchase, acceptance, rejection, ownership, dellivery,
lease, possession, use, operation, condition, sale,
return or other disposition of the Unit (in-2Jluding, with-
out limitation, latent and other defects, whether or not
discoverable, and any claim for patent, trademark or

copyright infringement), or in any way relating to or

arising out of the administration of the Trust Estate




or the action or inacition of the Trustee hercunder,
except only in the case of wilful misconduct or gross
negligence on the part o7 the Trustee in the performance
of its duties hereunder. The indemnities contained in
this Section shall survive the termination of this
Agrecment with respect to all amounts for which indemnity
is provided hereunder aricsing out of events occurring at
or prior to such termination. In addition, if necessary,
the Trustee all be centitled to indemnification Ifrom

the Trust Estate £

]

r any end &1l liabilities, obligationg,

losses, damages, penaltics, taxes, claims, actions, suits,

coste, expenses or disbursements indemnified against
pursuant to this Section 7.Cl to the extent not relm-
bursed by the Lescsee, the lManulacturcr, the Beneficilal

Owner or any other perscon; and to securce the same the

1y

Trustee shall have a lien on the Trust Estate o>rior to

any interest therein of the Beneficial Cwner.

ARTICLE VIII

TRANSFER OF THE BENEFICIAL OWNER'S INTERESTS

SECTION 8.01. The Beneficial Cwner shall not

assign, convey or othecrwise transier any of its right,

title or interest in and to thig Agreement or the Trust

Estate, except that all, but not legs than all, of its

right, title and interest in and to this Agreement and
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the Trust Estate may be assigned, conveyed or transferred
by the Beneficlal Owner to any corporation which shall
enter into an agreement or agreements, in form and sub-
stance saticsfactory to the Trustee, the Manufacturer,
the Guarantor and the Legsee, whereby such corporation
becomes a party to thig Agrecment and agrees to be

bound by all the terms of, and to undertake ajl of the
obligations of, the Beneficial Qwner containei in this
Agreement. Upon any such disposition by the 3eneficial
Owner to a successor corporation ag above provided, such
succegsor shall be deemced the "Beneficial Owner" for all
purpsses hereofl; and esch reference herein to the
Beneficilal Owner shall thereafter be deemed a reference

to such succegsor; provided, however, that 1f such

succesgsor 1s not a corporation with a combined cavital
and surplus of at least $50,000,000, the Beneficial Ouner
shall, unless thne Trustee ghall have waived such require-
ment in writing, continue to be secondarily liable for
such successor's primary ob’igationg undcr Section 7.01
hereof unless such successor is the Lessce.

SECTION 8.02. If the Beneficial Owner shall
propose to transfer its interests hereunder pursuant to
Section 8,01 hereof, it shall give written notice to the
Trustee, specifying the name and address of the proposed

transferee, and enclosing the agreement or agrzements
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referred to in said Section 5.01, together with the
instrument or instruments evidencing the apvroval of the
form and substance thereof by the Manufacturer, the

Guarantor and the Lessee,

ARTICLE IX
SUCCESSOR TRUSTIE
SECTION 9.01. (a) The Trustee or any successor

,,,,, ; thereto may resign at any time without cause by giving at

least 30 days' prior written notice to the Feneficial

Owner, such resignation to be effective on the date

specified in such notice. In addition, the Beneficial

Owner may at any time remove the Trustee without cause

by an instrument in writing delivered to the Trustee., In

the casgse of the resignation or removal of the Trustee, the

Beneficial Owner may appoint a successor Trustee by an

instrument signed by the Beneficial Owner. I[f the Beneficial

Owner shall not have appointed a successor Trustee within

30 days after notice of such resignation or removal, the

Trustee may apply to any court of competent jurisdiction to

appoint a successor Trustee to act until such time, if any,

as a successor snhall have been appointed by the Beneficial

Owner as above provided. Any successor Trustee so appointed

by such court shall immediately and without further act be
superseded by any successor Trustee appointed by the Beneficial
Owner within one year from the date of the appointment by such

court.

155t s



18

(b) Any successor Trustee, whether appointed by a
court or by the Beneficial Cwner, shall execute and deliver
to the predecessor Trustee an instrument accepting such
appointment, and thereuvon such successor Trustee, without
further act, shall become vested with all tre estates,
properties, rights, powers, duties and tructs of the pre-
decessor Trustee in the trusts hereunder with like effect
as if originally named as a Trustee herein; but neverthe-
less uoon the written request of such successor Trustee,
such predecessor Trustee shall execute and deliver an
instrument transferring to such successor Trustee, upon the
trusts herein expressed, all the estates, properties,
rights, powers and trusts of such predecessor Trustee, and
such predecessor Trustee shall duly assign, transfer,
deliver and pay over to such successor Trustee any oroperty
or moneys then held by such predecessor Trustee upon the
trusts herein expressed.

(c) Any successor Trustee, however apopointed, shall

be a bank or trust company having its princioal place of

business in the Borough of Manhattan, City and State of

New York, and having a combined capital and surplus of at
least $25,000,000, or if there be such an institution willing,

able and legally qgualificd to perform the duties of the

Trustee hereunder on reasonable or customary terms.
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(d) Any corporaticn into which the Trustee may be
merged or converted or with which it may be consolidated,
or any corporation resulting from any merger, conversion
or consolidation to which the Trustee shall be a party,
or any corporetion to which substantially all the busines
of the Trustee may be transferred, shall, subject to the

terms of paragraph (c) of this Section, be the Trustee

under this Agreement without further act.

ARTICLE X
SUPPLEMENTS AND ANEUDMENTS T0 THIS AGREEMENT
All) CTHER DOCULENTS
SECTION 10,01, The Beneficial Owner will
cause the Trustee to enter into the vermenent financing
arrangements witn respect to the Unit and other railroad
equipment (wiich eguiovment shall include two diesel loco-
motives substantially similar to the Unit) contemnlated
by this Agreenent, the Assignment ang Agsumption, the
Interim Leasc end the Interim Conditional Sale Agreemnent
upcon the completion of documentotion relating thereto
satlsfactory to the Reneficial Owner and to smend this
Agreement in accordance with the provicions ¢f Section 10.07

hereof to reflect the terms, and/or take such other action

as may be necessary or advisable to effect the purposes,

of svuch financine arrangemcnts.
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SECTION 10.02., Subject to the provisionsg of
Section 5.02 hereci, at any time and from time to tine,
upon the writiten reoucet of the Beneficial Ovner, the
Trustee shall (i) execute, together with the Beneficial
Owner, a suoplement hereto for the purmose of adding
provisions to, or changing or eliminating vrovisiong of
this Agreement asg specified in such request and (ii) enter
into or consent to such written amendment of or supple-

4

ment to the Agssignment and Assumpticn, the Interinm

Lease or the Interim Conditional S5ale Agreement as the
Guarantor, the Lessee or the Manulacturcr, as the case may

e, may agree o and as may be specifled in sacn reduest,

cation

(,_1.

or execute and deliver such written walver or modif

of the terms of the Assignment end Assumption (or the rignts

arising therefrom), the Interim Lease or the Interim Con-

diticnal Sale Agreement as may be cgpecified in such request.
SECTICN 10.CG3. It shall nct be necessary for

any written request of thevBeneficial Cwner furniched pur-

suvant to Section 10.02 nereof to specilfy the warticular

form of the proposed document to be executed pursuant to

sald Section, but it shall be sufficient 1f such request

shall indicate the substance thereof,

SECTION 10.C4. Promptly after the execution

by the Trustee of any document entered into pursuant
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to Section 10.02 hereof, the Trustee shall mail a

conformed copy thereof to the Beneficlel Owner, but

0
o3
&
]
i——J

the failure of the Trusiee to mail such conformed copy

not impair or affect the validity of such document,

ARTICLE XI
MISCELLANEOUS

SECTION 11.01. This Agreement and the trusts
created hercby in any event shall terminate and this Agree-
ment shall be of no further force or effect upon the earlier
of (a) the sale, transfer or other final disposition by the
Trustee of all pronerty, including all right, title and
interest of the Trustee in and to the Interin Conditional
Sale Agreement, the Interim Lease and the Unit, at any time
part of the Trust Estate and the final distribution by the
Trustee of all moneys, other property and proceeds constitut-
ing the Trust Estate, s the Beneficial Owner may at any time
direct, or (b) twenty-one years lesg one day after the date
of the earliest acknowledgment of the execution of this
Agreement by any party hereof; otherwise this
Agrecement and the trusts created hereby shall continue in

full force and effect in accordance with the terms hereof,.

SECTION 11.02, The Beneficial Owner shall not
have legal title to any part of the Trust Estate. DNo

transfer, by operation of law or otherwise, of the right,

title and interest of the Beneficial Owner in and to the
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Trust Estate or hereunder shall operate to terminate this
Agreement or the trusts hereunder or entitle any successor

~

or transferee of the Beneficial Cwner to an accounting or

4.

to the transfer to it of legal title to any nart cof the
Trust Estate,.

SECTTON 11.03. Any assignment, sa_.e, transfer
or other conveyance by the Trustee of the interest of Lhe
Trustee in the Interim Conditional Sale Agreement, the
Interim Lease, the Unit or its rights under the Assignment
and Assumption made pursuent to the terms of this Aprce-
ment, the Interim Conditional Sale Agrecment or the In-
terim Lease shall bind the Beneficial Owner znd shall be
effective to trensfer or convey all right, title and
interest of the Trustee and the Beneficiszl Owner, in, to an
under the Interim Conditional Sale Agrcement, the Interinm
Lease, the Unit or the Assigrment and Assumption. o
purchaser or other grantee shall be required to inguire
as to the authorization, necessity, expediency or regu-
larity of such assignment, sale, transfer or conveyance
or as to the application of any sale or other proceeds
with respect thereto by the Trustee.

SECTION 11.04, MNothing in this Agreement,
whether express or implied, shall be construed to give to

any person other than the Trustece and the Beneficial Owner

and their respective successors and assigns, any legal or

Q,




equitable right, remedy or claim\undcr or in resvecct of

this Agreement; but this Agreement shall be held to be

for the sole and exclusive beneflt of the Trustee end the

Benefiicial Owner and their respective successors and assigns.
ECTICN 11.05. Unlecss otherwise exprecscsly

fied or permitted by the terms hereof, 2ll notices shall be

in writing, mailed by regular mail, postage arepaid, and

(i) if to the Trustee, addressed Lo it ﬁt its office at 15 Wall

Street, New York, New York 10015, (ii) if to the Hene-

ficial Owner, addressed to the Beneficlal Ouwrer ¢t 1ts

office at 111 Vestminster Street, Providence, Rhcie Island

s

029035, Whenever any notice in writing is reaquired Lo be

1

given by the Trustee to the Beneiilcial Cuner, such notice

shall be deemed given and such regulirement satisfied if

¥

&)

such notice ig mailled by regular mall, vostage prepaid,

4.3

addressed to the Reneilicizl OCwner at the address last known

jAV]

to the Trustee as the address of the Beneficizal Owner.
SECTION 11.06. Any provision of this Agreement
which.is prohibited or unenforceable in any juricsdiction
shall, as to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or
unenforceability in any Jjurisdiction shall not invalidate or

render unenforceable such provision in any other jurisdic-

tion,




2l

SECTION 11.07. No term or nrovis on of this
Agreement may be changed, waived, discharged or terminated
orally, but only by an instrumenit in writing signed by
the party or other person against whom enforcement of the
change, walver, discharge or termination is sought; and
any waiver of the terms hereof shall be effective only in
the specific instance and for the cpecific rurrese given,

SECTICN 11.08. This Agreement may be executed

by the parties hereto in seversl sencrate counterparts

o]

e
which when so executed and delivered shall te an original,
but all such counterparts shall together corstitute but one
and the same instrument.

SECTION 11.09. All covenants and agrecements

contained herein shall be binding upon, and inure to

the benefit of, the Trustec and its respective successors

and, to the extent permitted by Article VIII hereof,
its assigns. Any request, notice, direction, consent,

waiver or other instrument or action by the Beneficial

Owner shall bind its successors and assigng.

SECTION 11.10. The headings of tre various
articles herein are for convenience of reference only and

shall not define or limit any of the terms or provisions

hereof.
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SECTICN 11,11, This Agrcement shall in asll
regpects be governed by, and construea in accordance with,
the laws of the State of New York, including all matlers

of construction, validity and performance.

IN WITNESS WHIREQOF, the narties hereto have
caused this Agreement to be duly executed ags of the day

and yeer first above written.
BANKERS TRUST COMPANY

By
Vice President

INDUSTRIAL LEASING CORPORATION

By

Precident
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ASSTGNMERT AND ASSUNPTICH

THIS AGREEMENT, dated as of April 1, 14671, between
DE QUEEHN & EASTERI RALILROAD COMPANY (the "Assignor") and
BANKERS TRUST COMPAINY, as Trustee under an Interim Trust
Agreenent dated ar of Aoril 1, 1971 (tne "Asscignee"), between
sald Trustee and Industrial Leacing Corporation:

WITNESSETH that in consideration of One Dollar and
other good and valuable consideration paid by the Assignee
to the Assignor, the recelnt of which is hereby acknowledged,
and of the mutual promises herein contained and of the releasec
and discharge by the lanufacturcr of the Assignor from its
duties and obligations under the Purchase Contract in the
Consent and Agrcement being executed simultaneously

herewith:

1. The Assignor hereby assigns ancd transfers
unto the Assignee, its successors and assigns, all of the
right, title and interest of the Assignor in and to that
certain purchase agreement between the Assignor and General
Motors Corporation (the "Manufacturer") evidenced by that
letter from the Manufacturer to the Assignor dated May U4,
1970, attached hercto as Annex A (the "Purchase Contract"),
pursuant to the terms of which the Manufacturer would manu-

facture one lModel GPLYO Diesel Electric General Purpose Loco-

motive for the Assignor (the "Unit"),




1

2. The Aszignee agrees thati it

-
ft
[
¢
o
C
<
o
jo2

and comply with all of the terms and conditions of the

5. The Assignor represents that the Purchase

Contract was duly suthorized and lawfully executed andg
delivered by it for a valid conslideration on the date

thereof (sssuning due authorization, execution and delivery

ot
D

by the Manufacturer) and that on such da it was and still

is a valid and existing agreement binding uron it,

I, The terms of this Agrecment and all rights and
obligaticns thereunder shall be governed by the laws of the
State of Liew York.

5. The Assignor acts hereunder solely as Trustee
under the Interim Trust Asreement referred to hereinabove
and n42s no personal liability arising from the duties and
obligations assumed nereunder and all persons dealing with
the Assignee herecunder agree to look solely to the Trust
Estate (as defined in the Interim Trust Agreement) with
respect to the saticsfaction of all such duties and obli-

gations.

IN WITNESS WHERECHK, the partiecs hereto, each
pursuant to due corporate authority, have caused this

instrument to be executed in thelr respective corporate

names by duly authorized officers and their respective




~corporate seals to be hereunto affixed, all as of the date

first above written.

[Corporate Seal ] DE QUEEN & EASTERN RAILRCAD COMPANY
Attest:

By
Assistant Secretary Title:

BANKERS TRUST COMPANT,
[Corporate Seal] AS TRUSTEE

Attest:

Assistant Secretary Vice FPregident
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AWIEX A
o - ELEcTrRO-MOTIVE DIVISION
7 " ' . i

GENERAL MDTUORBD CORPORATION

LA GRANGE DR 0TS JLLINGQCIS
. ~ May &4, 1970

Mr. J. L. Flemming B
Vice President & Gencral Manager ’ o '
DeQueen & Eastern Railroad Company
810 Whittington Avenue :
Hot Springs, Arkansas , ' 3

Dear Mr. Flemming:

We are attaching three (3) copies each of the following documents ‘
relating to the purchase of one (1) GP40 locomotive, o

1. Proposal No. 70-294 dated May 4, 1970, covering your
purchase of one (1) GP40 locomotlve.

2. DModification pricing covering the locomotive extras
as agreed upon in our meeting of April 22, 1970. Please
note in the modification pricing the charge of $824,00 ‘
covering the application of 18" cast iron brake shoes. ST !
This price is still in question. We will resolve this - I
price which we believe should be reduced considerably,
and will show the corrected price on the Summary Guotation o ‘
which will be issued 30 days prior to delivery of the : g !
locomotive, '

Also note that the Cycoil engine air filter is being
applied at no charge.

3. Specification No. 8056 dated June 2, 1969.
This locomotive is prescui.y scuecuuled to ship in December, 1970. |

You may sign and return the original copy of this proposal and it
will be considered a fiim order. If you prefer to use your own
purchase order form it will be acceptable to us, but in that case
we ask that you make reference to the Terms and Conditions on

the reverse side of our proposal,. _ :

We sincerecly appreciate the opportunity of quotlng on )our re-
quirements,

-JVeiz)tluly yours, BRI ;f' "; g y
4 L

RWW:ja 1;\ W .[’Vnu é‘ﬁze{“‘j‘i L""J o (T(\’ \ .
Attachment District Manager . | LL;Ejl '

219 CODE 6033 Southwestern Region

et g T8 et oA o Weh O ®
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I o e s Gy |
ELECTRO-MOTIVE DIVISION : - .
_ Y GENERAL MOTORS CORPOGAATION S ,}{\-’g
#77 La Grangs, llinois 60625  (312) 485-7000 . , el
LOCOMOTIVE PROP L NS T0-20%

This proposal, inclusive of the conditions stated on the reverse side hercof, when
accepted inwriting consiitutes an agrcement to purchase the following equipment:

One (1) 3000 1® ladel GPRO Diczel Dlectrie Ceoneral Pwpose Locozotive, por
Electro-lotive Division Specificution lio. £050, dated Juno 2, 1959.

Lace Price per now GOlO LOCOLOEAVE mwmirm oo mere oo ot v e s 0.5 o b0 e s ::, 215,50{)
Locomative Yodificationa a3 1icled on Pape 2 emvawerscvenvocrecocenss § 4,448

Total pricé per Locomotive vith ebove noted modifications,
F.O.B., I:m I)lant, I-ZCCDORF Illl;}ois D CF U2 W R P P AR W S GO0 K D S 65 B W @ WP O 29 8 O SN Um P $ am'ghe‘

Shipment from factory proposed for — —__ DLCIIIDIR 2570
(Proposed delivery is subject to piior order)

Accepted this date May 13 1970 Signed thisdate oy b 1970~
For_DZ_CUEIL & LASTERN RAILROAD COURATY GENERAL MOTOR3S CORPDRATIDN

ELECTRO-MOT S10N

/1/ La Grange Illu&
% ' 7 ﬂ(/-«_/"/f"“/ By....__.—-@ // Z lcr
J/ Vl—-—‘
Vice President 1%/3\;wa S BAGE Do

Title Tule

L PAGE10rF 2.

D e S N T o It G e e Ik e D it et ol s il
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FERIOD OF OFFER
This offer will remain open for a period of GO days

from the date of the proposal.

PRICE ADJUSTMENTS

The price for the equipment herein deseribed is rubjeet

to the {oilowing:

(a) Upon acceptance of this proposal hy the Buyer
\n.hm 60 cays [rom its date, the prive set forth
hecein foc the basic cquipiient and standard

wodifications shadl reroain nem {or shiipiments de-
hvered within 210 days trom tiie date of this
proposal.

(b) Price of basic equipment and standard modifica-
tions delivered rnore than 210 days from the date
of this proposal may be adjisted o the price cur-
rently in clivet on the date of shipment, linited
however, to 2 masinnn cuninlative esealation of
9Ce per year from the date of this proposal.

(¢) Prices of spealiics and modificoiions rot in-
cluded in the basic spﬂci(‘tcaklum of the equipnient
and not of Scller’s desien and mannfacture are
mb)(‘rt to dd]uxlm(m bv the Seller at any time
prior to the debivery of the cquipment.

Seller shall in no event be responsible for, and no pro-
tection against cscalation Js allarded for, default or
delay in delivery occasioned by any cause buyvond its
control such as outlined i the “Deiavs” clavse.

Converscly, if delivery delays result theoush fault of
Selier the prices determined as set {forth above, and as
though no delay in delivery had ocaunred, will prevail,

CERTIFICATE OF ACCLPTANCE
Upen delivery of the cquipment to the F.O.B. or ac-
ceptance point cailed for herein, Buyer witl furnish
Seller a certificate, in quadruplicate, exceuted by its
authorized azent, stating that sucn eqaipricat has been
delivered and is accepted without reservation on its

behalf.

PAYMINT OF YURCHASE PRICE

Upon exccution of the Certificate of Acceptance and
receipt of Seller's invoice, Buver will pay U\L {ull pur-
chase prlC(‘ of the cquipment, (ogether with L‘\lJ(H\L
incurrecd by Seiler {or collection or otiier charces.
Seller will nat deliver equipment until Buyer specifies
in writing a mcthod of payment aceeptable to SL‘ ler,

TAXLS
In addition to the purchase price, Buyer will assume
and pay all Jawfuily applicabic taxes inciuding sies
and use taxcs and/or aross receipts or gross income
taxes in the nature of sales taxes {other thon State or
Federal Income and Excuess Profits Taxes) leviesd or
imposed and arising out ol the sale, use or delivery of
the cquipment called for hierem,

TITLE AND UJADILITY FOR DAMAGE
Notwithstanding deitvery of the equipnent to Buver

and its right to the use thercol, the titic to the cquip--

ment specified hevein shail not pass frern Seller until
the purchise price is fully paid, and Buyer will perform
ail acts necessary to perfect and assure retention of
title to the cquipment uy Scller,

“Although legal tite in and to the delivered (qu\‘)m(‘nl

is retained by Seller untii receipt ot the full purchase
price, Buyer will assume and not be veleased from its
obligation to pay such purchase price in the event of
any (l.zmﬂy( loss ar destruction of the equipnient after

delivery to the F.O.B. paint,

PATENTS
The Seller shall defend any suit or proceeding brought
against the Buyer so far as based on a chain that e juip-

ment of Seller's specification, o any part thereof, fur-
nished under this contract constitutes an infrinsement
of any patent,if notified promp:ly inwriting and viven
authority, inlonmation :md ass stance {at Sciler’s ex-
pense) for the defense of sanv and the Seller <l
ay all damages and costs awar dod theeein against the
§\|)c .

i ocase said equipiment, or any part thereol, is in such
suit held to conditute wfrineement and the use of said
ceprpnnent or part is enjoined, the Sclier shail at his
option and at his own expense, vither procure for the
Hu)rx thie ryzht fo continue us iy «iid (qummxm or
part, or replace same with non-infringmg cquipment,
or madify it so it beeames non-infringine. or remove the
cntire equipment and refund the purchase price and
the transportation and instaliatinn costs thereof.

The Seller will ot assime liability for patent infrinmes
ment by reason of purchase, manulacture, sale, or use of
devices not included in and covered by s specification,

The foregoing states the entive hability of the Seller
for patent infringement by said cquipiment or any part
thereof.

DELAYS
Should delivery of the equipment covered by this pro-
posal be delayed due to causes hevond the control of

Sclier, including but not Tnmited o, late desien changes

or other actions taken by Buver: acts of God; acts of
the Government of the United States or of anv State or
political subsdivision thereof : fives, floads, explosions or
other catastrophies: epidemics aad quarantine restric-
tions; acts of a public enemy; any sirikes, siowdowns or
labor shortages of any kind; any material, transporta-
ton or utility shortaoe or curtaiiment; delaye of a sup-
plicr due to any of the {oregoing causes, and the Scijer

promptly notifies the Buyer theresf in writing, the tine

aliowed {or performance will he extended by a period
of tiine equal to the period of delay.

SERVICINC
Seller will, when required, pr (\v*rl ¢ a service represent-
ative 1o assist Buyer, in a consulting capacity, in placing
the equipment into operating condition.

TRANSPORTATION
For the purpose of enabling Seller's service represent-
ative(s) to fulfill Seller’s ohlimatic n under this contract,
Buyer will supply such repeesentative(s) with trans-
portation over 1ts fines.

WARRANTY
Scller warrants to the original user that the locomotive
is of the kind and quality deseribed in the specification
referred to herein and s suitabiv {or the ordinary pur-
poses for which such equipment is used.

Seller further wiarrants the locorr otive to be free from
defects i mateaal and workmanship which may de-
velop under normal use and service within two years
fromn date of delivery or before the jocomotive has
bren operated 2506 00 miles waichever event shall
first occur. Scller agrees to correct such defects, which
examnination shall disclose to Selior's satisfaction to be
defective, by repair ov teplacement FLOB. {actory and
such correction shall constitute {fulfitiiment of Seller's
oblication with respect to suels defect under this
warranty.

Scller warrants specialties not of its own specification
or desizn to the same extent that  he Suppiiers ol such
specialties warcant such items to Scifer.

There are no warrantice, expressed or implicd, made
by Seller except the warrantios v out abouve,

e
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FLECTROC-NVIQTIVE DVIZIHON

L GENERAL MOTORSG COMPORATION . 'TRQ
"f" . oy ey P g e
s La Grange, lliinois 605286 {3i2) 455-7000 Lutld

70-294
PROPOCS AL NG.

MODIFICATION
PRICING

Overcpeed control with warning whistle, b to 6 second time dela service !
p O » y'

rate @pplication with powver knockdcwn 8nd BUDPPIESSiON mmemceevevessscccnncacnse & 150 !
Provislon for control service applicstion as provided by the P2A

application valve cewsvravsdmmamcneann el L T TTRRPPPRPR . S {0

Multiple unit control memeeccmmmcccccccccacercmcrececenenevesnnenaonesnanneaneee & L, 50

IU2A end F1 selector valve for uultiple unit operation with 62L brake

equipped 1OCCIl V03 memmusccacmvncrcnnnaccommos €0 e 0 o 58 8 0 3 B s 80 o0 29 W 3 s 2 e o O
Sanding control trainlined pneumitically «<eoscmrescwconmcrwsnceancocnccnsnnenes § 400
mgine "G'Llrllin{; Jﬂck T T L Ty Py 000 T3 R 0 WS U S T R 2 e Y CF v B T W e OF CB R B B0 wy 5 e @5 D0 €T G0 M O w K £5 £ M W &0 ¥ 63w $ 75

18" cest iron brake shoes in place of basic 14" 5hoes eewmuvcscecccmcncannnanes & 82k

Fars GP363 signal light mounted on cob roof ~ewe-w cmcmereranasaenmsnuncenemneese & L85
Pricz Pl type alr gauge test fittings - (5) T il e e LT E PP PP 55

Prime metal cab awnin{;s both Cab Side WiNioWS cocommcumnawwenoncscenccverraccnse $ 170

Viind deflectors with mirrors provided front eand rear, both cadb
81dc Windows ewecacceccecedccncnocneas —————— R LT T - B ()

Engincer's and two (2) cuxiliory slide rail mounted cab scats
with ara rests on all three (3) 60310 ~meeemummcccecmsenmcennnconencanacnansancae § 154

&
Cycoll oil engine air filter in plece of basic paper filter mesesecaccescososss & NZC

TQTAL I':ODH“IC;LTIO;I PRICII;G - LY Y'Y - U G P I G AT T R SR S B P I G W G S B W W B R $ l"m




COISH ALND AGRED RGO

The undercipned, GRNERATL MOTORS CORPORATION (here-
. C o My Pty epp ! knowlzdges notice of
in czlled the 'Menufrocturer: ), herevy ackn dges

ents to 21l of the termeg of the foregding Purchase

m

and con
Contract Agsignment and Assumption (herein called tne "Aseign-
ment and Assumpbicn', the defined terms therein being
hereinafter used with the same meaning) and in considera-
tion therefor hereby confirms to the fssignec that all
representations, warrantiecs, Indemnities and agreements of

the Manufacturer under the Purcn&s Contract with respect

to the Unit shall inure to the benefit of the Assignee to

the same extent as if originelly named the ourcheser therein;
and that the Manufecturer consents to the lezse of the Unit
by the Assignee to the Texag Oklahona & Fastorn Railrcoad
Company (herein called the "Lessee') under the Interim Lease
Agreement dated as of April 1, 1971 (nerein called the
"Interim Lease") tetween the Ascignee and the Lessgee and
nereby agrees that the Assignor is hereby released and
discharged from any 2nd all of jts duties and obligations
under the Purchase Contract. It 1s understood that tne
effectiveness of this Concent and Agreement s cubject to

the condition thet concurrently with the execution hereof

the Manufacturer ghall enter into ~2n Interim Conditionnl

Sale Agreement with Bankers Trust Company as Trustee under
an Interim Trust Asreement dated as of Aoril 1, 1971, be-

tween said Trustee and Industrial Leasing Corporation

.
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and that concurrently nerewitnh s5id Trustee ghall leacge

the Unit to the Leccgee under the Interim Leacse,

GENERAL, MOTCRS CORPOIATIOHN

By

CTFitie:




INTERIM CORDITICHNAL SALE AGREENIENT

among
THERAL MOTORS CORPORATION

HUACTTURER

and

BANKERS TRUST COMPANY,
as Trustee

VENDEE

dated as of April 1, 1971




THIS INTLRIM CONDITIONAL SALE AGREEMENT dated as
of April 1, 1971, among BANKERS TRUST COMPANY, a New York
banking corporation (herein called the "Vendece"), as trustee
uncder an Interim Trust Agreement dated as of the date here-
of (herein called the "Interim Trust Agreemen:") substan-
tially in the form of Annex A hereto, GENERAL MOTORS COR-
PORATION, a Delaware corporation (herein called the "Manu-
facturer") and WEYERHALUSER COMPANY, a Washington corpora-
tion (herein called the "Guarantor"), the owner of all the

capital stock of Lessee,
WITNESSETH .:

WHERBAS, the Vendee 1s the assignee under an Assisrn-

)3

ment and Assumpilon dated as of April 1, 1971 (herein called the
Assigrment and Assumptil n”) substantially in the form of Exhibit
I tc the Interim Trust Agreement, to which thz2 Manufacturer has
granted its consent in a Consent and Agreement, dated as of the
same date, anncxed thereto, pursuant to which DeGueen & REastern
Railroad Company has assigned to the Vendee its rights under a
certain purchase contract to acguire the dies2l locomoitive re-
ferred to therein; and

WHEREAS, the Vendee has been instructed pursuant to

tl

oy

e Interim Trust Agreement to enter into a conditional sale
agreement to set forth more Ifully the rights and obligations

of the Vendece and the Manufacturer as to the purchase of said

locomotives; and




]

WHEREAS, 1t 15 contewplated that prior to June 1,
1971 certain documcnts relating to the financing by the Vendee
of certain railroad equipnent, including the locomotive to
be acguired hereunder, shall have been entered into, among
wiiich shall be & conditional sale ugreement covering such
rallroad equipment which shall succeed and rerlace, or re-
sult from an amendment hereof; and

WHEREAS, 1t is anticipated that as part of such

(f\

contemplated finaencing, First National City Leasing, Inc.,
& New York corporation (herein called "FNCL"), will enter
into an Agency Agreement with certain investors (herein
called the "Investors"), whereby FHCL shall agree to act as
Agent and acquire with funds advanced by the Investors the
interests of the Manufoccturer in the afiorementioned conditicnal
sale ggreement: and

WIIEREAS, the Vendee is executing & lease of said
locomotive as or the date hereof to the Texas, Qklehoma &
Eastern Railroad Company (herein called the "Lessee') in
substantially the [orm of Evhibit ITII to the Interim Trust
Agreement (herein called the "Interim Lease'), and

WHEREAS, the Manufacturer, the Guarantor and the Rene-
ficial Owner under the Interim Trust Agreement desire that
until June 1, 1971, or until such earlier date as further
financing arrangements shall have been entered into the Vendee
shall acquire and hold title to said locomotive upon the

terms and conditions herein set forth;

NOW, THEREFORE, in consideration of the premises

and the mutual agreements herein contained, the parties here-

to agree as follows:




ARTICLE 1. Sale. Purcuent to this Agreement ond

subject to the provisions of Article 5 hereo?, the Manufac-
turer hereby sells and delivers to the Vendee the railrcad
equlipment described in Annex B hereto (herein called thoe

"Unit").

ARTICLE 2. Owner's Cost and Payment. The purchase

price of the Unit is $220,9480.00. The Vendee hereby acknow-
ledges itself to be indebted to the Manufacturer in the

amount of, and, subject to the provisions of Article & here-

of, hereby agrees to pay, in cash, saild purchase price plus
interest at the rate of 5-1/4¢7 per annum (comouted cri the basis
of a 355-d2y year factor) Tfor the period commencing on the date
hercof and ending on the date of such payment (said purchase
price plus such interest being herein referred to as the

"Owner's Cost™) upon expiration of the term of the Interin Less. .
but in any event no later than June 1, 1971, =o the Manufac-
turer at such place as the lienufacturer may designate. iny damage,
loss or destruction of the Unit shall not releace the Vendee from

its obligation hereunder to pay the Ouner's Cost.

ARTICLE 3. Title to the Eauipment. The Manu-

facturer shall and hereby does retain full security title
to the Unit until the Vendee shall have made 21l of the

payments required hereunder and shall have kept and

performed all its agreements herein contained, notwith-




standing the delivery of the Uhit to &nd the rossession
and use thereofl by the Vendee or the lessee as herein con-
templated.

When and only when the lManufacturer shiall have been
paid the full amount of the Owmer's Cost and 211 the Vendee's
obligations nerein contained shall have been ncrformed,'the

anufacturer's security title in the Unit shell be relcased ana
absolute right to the possession of and property in the

Unit shall pass to and vest in the Vendee without further

transfer or action on the part of the lanufacturer, except that
the lManufacturer, if reguestea by the Vendee, will execute and de-

liver to the Vendee, at the exnense of the Vendee and with-

out liabllity to the lanufacturer, an anpropriate instrument con-
firming such passage to the Vendee of all the Manufacturerts right,
security title and interest in the Unit, in recordable form,

in order that the Vendee may make clear upon the public

records the title of the Vendee to the Unit.

ARTICLE 4. Werranties and Indemnities. The anufacturer

Jal

nlt-is of the kind and cuallity

-

warrants to the Vendee that the
described in the specifications attached herecto as Annex B
(herein called the "Specifications"), that the design,
guality and ccmponent parts of the Unit conform to all

Department of Transportation and Association of American

Railroads requirements and specifications reaconably in-




terpreted as being applicable to railroad equipment of the
charccier of the Unit as of the date of this Agreement and
further warrants that the Unit 1s free from defects in
material or workmanship which may develop under normel use
and service within two vears from the date hereol or before
the Unit has been cperated 250,000 miles, whichever event
shall first occur. The Manufacturer's obligation under this
paragraph as to such defects is limited to meking good at
its plent any part or perts of the Unit which shall be re-
turned to the Manulacturer with transportation charges pre-
paid and which the lManufecturer's exemination shall disclose
to its sabisfaction to have been thus defective. THERE ARE
NO WARRAMNTIRS, EXPRESS OR IMPLILED, MADE BY THW MAITUFACTURER EX-
CEPT THE VARRANTIES SET OUT ABOVE.

The Vendee agrees to assume and pay all lawfully
applicable taxes including sales and use taxes and for gross
receipts or gross income taxes in the nature <f sales taxes
(other than State or Federal Income and Excess Profits Taxes)
levied or imposed and arising out of the sale, use or
delivery of the Unit.

The Manufacturer further agrees with the Vendee
that neither any inspection nor any examination, nor the
acceptance of the Unit hercunder shall be decmed a walver

or a modification by the Vendee of any of its rights under

this Article 4.
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ARTICLE 5, Pstent Indernities. Except in cases

[ans)

of articies and materials not included in or covered by

the Speciiilcations, the Manufacturer agrees to defend any
sult or proceeding brought against the Vendee oo far as
bacged on @ claim that the Unit, or &ny part thereof, fur-
nished undcer this contract constitutes an infringement of
any patent, if notified promptly in writing and given au-
thority, information and assistance for the d:zfense of seme
and the lManufacturer shall pay all damages anid costs awarded
therein egainst the Vendee.

In case the Unit, or any part thereof, is in such
suit held to constitute infringement and the ase of the
Unit or part is enjoined, tne Manufeacturer shall at his
option and &t his own expense, either procure for the Vendee
the right tc continue using the Unit or any parst thereof, or
replace same with non-infringing equipment, or modify it so
it becomes non-infringing, or remove the entire Unit and
refund the Cwner's Cost and the transportation and installa-
tion costs thereof.

The foregoing states the entire liability of the
Manufacturer for patent infringement by the Unit or any

part thereor.

ARTICLE 5. Conditions Precedent. The effective-

ness of this Apgreement is conditional upon (i) delivery of
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the Unit to an suthorized agent of the Vendee (who may be an

agent of the Lessee) and (11) the execublon end delivery by

such Agent of o Certificate of Acceptance substantially in

the form of Annex O hereto.

ARTICLE 7. Obligsn’

flasrantor.  The

')

Guarantor, for value received, hereby uncondltionally guar-
antecs to the Manuracturer the due and punctual periormance

of 511 oblizations of the Vendee hercunder and unconditionally
cuarantees to the Monufacturer by endorsement (through 1ts
execulicon hereol) the due and punciual payment of all sums
payable by the Vendee under this Agreement (including, but

not limited to, all sums payable by Lne Vendee with respect

to the Cuwuner's Cost) when due, whether by declaretion or

otherwise, strictly in ¢

ccordance with the vrevisions of this

=ty

Acreement, and in case of default by the Vendee in any such
obligations or payment the Guarantor agrees punctually to
perform or pay the same, irrespective of any enforcemenc
against the Vendee of any of the rights of the Manufacturer

The Guaranter hereby sgrees that its obligationshere-
under shall be unconditicnal, irrespective of the genuineness,
validity, regularity or enforceability of this Agreement or
any other circumstance which might otherwise constitute a

legal or equitable discharge of a surety or guarantor and

irrespective of the provisions of Article 8 hereof or any

other circumstance which might otherwise limit the recourse of
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the Manufacturer Lo the Vendee., The Guarantor hereby wailves

T3 T e e o s O o Ve, vy . ey vy A 4 Ly ey
diligence, presentment, demend of poyment, protest and all

: - R < oy o A - [ P TN ES 3 e e S o i P VA= 1S U W .
notices with respect to this Asrecenmont and all demands what-
soever hercunder or thereunder. No waiver by the Menuiac-

turer of any of its rights hereunder ond no acticn by the

Monufacturcer to enlorce any of ite vights hercunder or there-
under or Taillure to take, or delay in tsking, eny such action
chall affect the oblipations of the Tvurantor hereunder.

In the event that the Guarsnior shall make any
paynments to the Menufacturer, its successors ¢nd assigns, on
account of 1ts guaranty hereunder, the Guarantor hereby cove-

nants and agrees with the Manufacturer and the Vendee that the

wn

Guarantor shzll not acguire any rights, by subrogation or
otherwise, against the Vendee or the Reneificicl Qwner under
the Interim Trust Agreement with resvect to tre Unit by reason
of such payments, all such rights being hereby irrevocably
releaszed, discharged and waived by the Guarantor.

The Vendee hereby agrees that if the Guarantor pur-
suant to this Article 7 shall have poeid the fall amount of
the Owner's Cost to the Manufacturer, and the NManufacturer
shall have delivered to the Vendee a2 release of its obligations
hereunder, that the Vendee will deliver to the Guarantor a

bill of sale as to the Unit, which bill of sale need contain

no warranties of any kind as to the title conveyed thereby.
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ARTICLE 8. Payments by

Vendeo,

other provisions ol this fgreement, it

by the Manulacturer that liability of

ments to be made by it under and

shall not exceed an amount ecuzl to the

from the Unit" (as hereinaiter in this

and such payments shell be made by the

extent that it ghall have actually

come or proceeds from the Unit"

as provided in the next preceding

oces that the Vendee chall have no

make any payments under this Agreement

i

the "income and procceds from the Unilt

received by the Vendee as above provided.

Manuraecturer eggrees

is
the

pursuant

Vendee
received
to make
centence,
pers

whatsoever

Notwithstanding any

nderstood and

Vendee for all pay-

to this Agreement,

"income and proceeds

sragraph defined),

only to the

H

oo

cuflici

s

in-

’D

211

such payments. Except

th= Manufacturer

onal lisbility to
except from
tc the extent actually

In addition, the

and understends that the Vandee (1) makes

agreed

no representation or warranty as to and is not responsible for the
due execution, validity, sufficiency or enforceabllity of the
Interim Leace (or any document relative thereto) or of any of

the Lessee's cbligations thereunder and (ii) shall have no
obligation, duty or other liability whatsoever to see to or be
responsible for the perlormance or observance by the Lessee of

any of its agreements, representations, indemnities, obligations

or other undertakings under the Interim Lease; it belng under-

stood that as to all such matters the Manufacturer will look

solely to the

Manufacturer's rights under thic Agreement against
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the Cuarantor and the Unit end to the FManufaclurer's rights under
the Interim Lease against the Lessee and the Unit. As used hereiln
the term "income and vroceeds from the Unit'" shall mean so much of
the following smounts as are indefeasibly received by the Vendee
at any time: (a) all awmounts of rentsl paid for or with respvect

to the Unit pursuant to the Interim Lease and (b) any and all
payments or proceeds vecelved by the Vendee for or with

respect to the Unit as the resuli of the sale, lease or other

n

2

dispoesition thercei and efter deducting all costs and expenses
of such sale, lease or other disposition, and shall mean only
that portion of the amounts reflerred to in the foregoing
clauses (a) and (b) as are indefeasibly received by the
Vendee., Nothing contained herein shall constitute an assign-
ment of, or lien, charge or encumbrance against, the "income
and proceeds from the Unit" or any right, title or interest

of the Vendee under or arising out of the Interim Lease, or,
of or against any payments received or to be received by the
Vendee under or in connection with the Interim Lease. It is
further specifically understood and agreed thest nothing con-
tained herein limiting the liability of the Vendee chall
derogate from the right of the Manuracturer tc proceed against
the Unit or the Guarantor as provided for herein for the full

unpaid Owner's Cost of the Unit. The Manufacturer agrees, hou-

ever, that in the event it shall obtain a judgment against the
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Vendee for an amount in excess of the amounts payable by the
Vendee pursuent to the limitations set forth in this para-

graph, it will, accordingly, limit its execution of such

Judgment to such amount.

. 1 - o g 3 daYn
ARTICLE ©. Further Obligations. The Guarantor and the

Mznufacturer agree for the bencfit c¢f the Lessze to enter

e

inencing arrangements with resmect (o

[33)

into the permanent

the Unit and other railrcad eouivment (which ecuirment shall

include two diesel locomntives substantially similar to the
Unit) contemplated by this Apreement, the Interim Lease and

the Interim Trust Agsreerment upon the coupletion of docwaenta-
tion reasonably satisfactory to the respective counsel of each
and to amend this Acreenment to reflect the terms, and/or

take such other action as may be necesssry or sdvisable to ef-

N

fect the purposes, of such Tinancing arrangements,

ARTICLE 10.

b

Hotices. Any notice hereunder shall

be in writing and shall become effective when deposited in

the United States certified mail, first-class nostage pre-

paid, addressed as follows: 1if to the Vendee, at 15 Wall
Street, New York, New York 10015, Attention: Corporate

Trust Division; if to the Manufacturer, at La Grange,

Illinois 60525, Attention of Mr. Walter A. Ninke; 1f to the Guar-
antor, at Tacoma, Washington 98401, Attention of Mr. C. W.

Ramey; or addressed to any party at such othe:r address as

such party shall from time to time designate in writing to

the other party.
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ARTICLE 11. This Acreement sets forth the entire
understanding ol the partics hereto as to the surchase and
sale of the Unit, and is in full substitution for the Pur-
chase Contract dated Hay L4, 1970 between DeQueesn & Tlastern

te

Railroad Compeny end the lanulacturer (the "Purchase Contract'™)

which was assigned to the Vendee pursuant to the Asslgn-
ment and Assumpbtion, end upon the execution of this Agree-
ment by all of the parties hereto the Purchase Contract shall

be void and of no further force and effect.

ARTICLE 12. HExecubtion in Counternarts, This Agree-

ment may be executed by the parties hereto in scveral separate
counterparts, each of which when so executed chall be deemed
to be an original, and in ecach case such counterparts together

shall censtitute but one and the same instrument.

ARTICLE 13, Successor Trustee. The HManufecturer

)

{

agrees that in the csse of the appointment of any succesgsor
Trustee pursuant to the terms of the Interim Trust Agreement,

such SUCCessor Trustec shell, upon execution of a written as-
sumption of all the duties and obligations of the Vendee hereunder,
in form and substance satlisfactory to the Manufacturer, succeed

to all the rights, powers and title of the Vendee hereunder and
shall be deemed to be the Vendee and, subject to the terms and
conditions hereof, the owner of the Unit for &ll purposes

hereof, without the necessity of any consent or approval by the

Guarantor and without in any way altering the terms of this




Apreemcnt or the Manufacturer's or the Guarantor's obligations
Fereunder,  One such avpointrment and desilgnation of the succes-
sor Trustee shall not exhizust the right to eppoint and
designate further successor trustees pursuvant to the Interim
Trust Lgreement, but such right may be exercised repeatedly

so long as this Agreement shall be in effect..

ARTICLE 4. MMiceallencous. Any provision of this

Agreement which is oprohibited or unenferceable in any
jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceablility

without invalidating the remaining provisions hereof, and

any such prohibition or tnenforceability in any jurisdiction
shall not invalidate or rencer unenforceable such provision
in any other jurisdiction. To the evtent permitted by appli-
cable law the Vencdce hereby waives eny provision of law which
renders any provisicn hereof prohibited or uneaforceable in any
respect. No term or provision of this Agreement may be
changed, waived, discharged or terminated orally, but conly by
an instrument in writing signed by the varty against which
the cnforcement of the change, waiver, discharge or termina-
tion is sought; and any waiver of the terms hereof shall be
effective only in the spccific instance and fcr the specific
purpose given. The capticns in this Agreement are for con-
venience of reference only and shall not defire or limit any
of the terms of provisions hereof. This Agreement shall in

all respects be governed by, and construed in accordance with,

the laws of the State of lew York, including 11 metters of
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construciion, validity and nertfon

that the 1 ties ohall be entitled to aoll rights

- 4o o) [ S MRS e NN SR
Section 20c ol the Interstate werce Ael, sact

of the {iling, recording or deposition
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hereot and of any assignment hereof or oubt of U
onn the Unit as shall be conflerrcd by the laws of the several

Agrcement shaell be iled, recordoed
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and any and all rights arising out of ithe marking

rer and

OTITIITRQC LI 3 A
T YWITIHESS VHEREC t’ Vende ce,

Guarantor have cavced this Apreement o be duly executed

- EE P - Sk B, FAl I ‘s B N - \ -y ey 4 . - PRSI
by their recpective oificers or reorcsentatlves thereunto

duly authorized as of the gy and year first above writien.

BAFKERS TRUST COMPANY, as Trustee

AT, MOTCRE CORPX
(ELECTRC-MOTIVAE DIV

VEYZEREAEUSER COMPA

By

Title:




STATE O NEW YORK )

COUNTY O NEW YORK

[N
n
0
°
..

On this day of 19 , before
me personally appearcd , to me
personally knovm, who beling by mc duly sworn, says that he

is the of General Motors Corporation, that

the sesal affixed to the foregoing ingtrument 13 the corporatve

seal of said corporation, that scaid instrument was sligned
and sealed on behalf of saild ceorporation by authority of
its Board of Directors, and he acknowledsed that the execu-

tion of the foregoing instrument was the {ree act and deed

seid corporation.

Yy

O

[SEAL ]

My commission expires
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STATE OF MW YORK
S5t
COUNTY O Wi YORK
On this day of April, 1971 5, before
me personally appeared to m2
personally known, who beins 0y ne duly sworn, says that he
is the of Vieyerhaeuser Company, that
the seal affixed to the forecoing instrument is the corporate

seal of seid corporation, thet szid instrument wes signed

~
i
do

end sesled on benzll of sald corporation by authority of
its Roard of Dircctors, and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed

of said corporation.

[SEAL]

My commission explres .
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STATE OF WEW YORK

S5t
COounIY OF NinW YORK

On this day of 1971, before
me personally appeared , to me

personally known, who belng by me duly sworn, says that he
is the of Bankers Trust Compeny, that the
seal alfixed to the foregoing instrument is the corporate
seal of seid corporation, that sald instrument was signed
and sesled on behalf ¢f said corporation by authority of its
Board of Directors, and he achnowledged that the execution
of the foregcoing instrument was the free act and deed of

saicd corporation.

[SEAL]

My commission expires .
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Tnterim Conditional Sale Asreement




ANIEA
to

Interim Conditicnal

Tyne

Manufacturer'!s
Specilfiicatlons

Delivery

e et o e

Unit Base Price

la 4
vOBTS

Modification

Total Price

B3

g A rva gy 3y
Sele Agrecment

GPLO Dienel Fleciric

Locomotive

-
18c9

No. 5056 dated June 2,

McCook, Yllinols

April, 1971, at Delueern,

Arkansas

$216,500

$ 4,448

$220,948




Inteorim Condlfionasl

I

m,. A 1
To:  DBANEIDI

11 TRTTT
:ee’), and CBUERAL

anpolnted

avthorized revresentative of Tewas, Cklahoma & Tasierr

. - " o - - A
Railroad Company (L?u(, Lessee') for Lhe purpos:z of the

- K . P NI S N T T N - [E H by e - r
Interim Leease of Rallroed Raulpmens (the 'Interin Lease },

Weyerhaeuser Company ana the Lessee, do hereby certifly that
I have received, evproved and, by executing this Certifi-
cate, have accepted deliivery on benalf of the Trustee, under
the Interim Conditional Sale Agreemcnt dated as of Anril 1,

1871, anmongy the Tru MHanufacturer and JJeyerhaeuser

Compeny and on behall of the Lessee uncer the Interim Lease,
of the following Unit;

TYPE O EQUIPHIERT: One Model GPLO Rlectric
General Purpose Locomotilve

LOCLTION GF EQULP- i
MEL'T UPOHN ACCEPTANCE: DeQueen, Arkanses

DATE ACCEPTED: April , 1971

RCAD NUMBILR: D-12

I do further certify that the foregoing Unit is

Je

n good corder and condition, and appears to conform to the

the Interim Trust Agree-
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epaciflcatic
regulrenent

wm v e gyt
mmission
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the Unit has

and

Jo
va

of ion

Transnor

0

beon with Sectlion

of the Interim Leasa.
The execuibicn of this certificate will in no way
relieve or decrecsce the responsibility of the Manufacturer

e

NS
10X

th

Lo

of e Un

the Unit.

ail Warranvieo

any varrar Lies 11 & made 1ok 5T
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EXHIBIT IIT TO
INTERIIL TRUST
AGREEMENT

INTERIM LEASE OF RAILROAD
EQUIPKMEN]
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